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AGREEMENT OF MERGER 

Agreement of Merger dated June 29, 1979, and between Sempco, 

Inc., a Michigan Corporation, hereinafter referred to as Sempco, and a ma­

jority of the directors thereof. Parties of the First Prrt, and Materials Fab­

ricating & Handling, Inc., a Michigan Corporation, hereinafter referred to as 

Materials and a majority of directors thereof. Parties of the Second Part: 

WITNESSETH: 

WHEREAS, Sempco .is a Michigan Corporation, its certificate of in­

corporation having been filed in the office of the Michigan Corpoiation and 
October 28. 1963/under the naae of R & R Manufacturing, Inc. 

Securities Commission on wBrwaTrinri in, i iiH. m H I mill I III A Certificate of 

Amendment to the Articles of Incorporation of R & R Manufacturing, Inc., a 

Michigan Corporation; SHJ^ was filed Hovestoer 25, 196b changing the name to 
Seoipco, Inc. ^ 

WHEREAS, Materials is a Michigan Corporation, its certificate of in­

corporation having been filed in the office of the Michigan Corporation and 

Securities Commission on October 21, 1964; and, 

WHEREAS, Sempco has an authorized capital consisting of 50, 000 shares 

of voting common stock with a par value of $1. 00 per share, of which 8205 shares 

are presently issrued and ontstanding 100% of which are owned and held by-

Materials; and, ) 

WHEREAS, Materials has an authorized capital consisting of 50, 000 shares 

of voting common stock with a par value of $1. 00 per share, of which 33,461 

shares are presently issued and outstanding; and, 

, WHEREAS, Sempco and Materials are hereafter referred to ̂  the 

"constituent corporations"; and, 

WHEREAS, it is the opinion of the majority of the meihbers of the re­

spective boards of directors of the constituent corporations that it is advisable 

and for the best welfare and advantage of the constituent corporations and their 

respective stockholders that Materials merge with and into Sempco in a manner 

and upon the terms and conditions hereinafter contained. 



N 

NOW, TtlEREFORE, for the purpose of effecting such merger and 

prescribing the terms and conditions thereof, THE PARTIES HERETO AGREE, 

for and in consideration of the premises and the mutual agreements, provisions, 

covenants and grants herein contained, and in accordance with the provisions of 

the .Business Corporation Act of the State of Michigan, that Materials and Sempco 

shall be and they, hereby are merged in to a single corporation, to-wit, Sempco 

one of the parties of this,Agreement, which shall be the surviving corporation, 

and is hereinafter somtimes referred to as the "surviving corporation"; and that 

the terms and conditions of the merger hereby agreed u ̂ n, the mode of carrying 

the merger into effect, and the manner of converting the shares of stock presently 

outstanding of each of the constituent corporations into shares of stock of the sur-

tdving corporation, are and shall be as hereinafter set forth; and that the Articles 

of Incorporation, as heretofore amended, shall, upon the effective date of this 

Agreement, be and be, deemed to bo further amended ^ hereinafter set forth. 

SECTION I 

Corporate Existence and Name of 
Surviving Corporation 

Except as sifically set forth, the identic, existence. 

purposes, powers, franchises, rights, immunities and properties of Sempco 

shall continue unaffected and unimpaired by the merger, and the corporate identity, 

existence, purposes, powers,, franchises, rights, immunities and properties of 

Materials shall be merged into Sempco. and Sempco shall be fully vested there­

with. At such time as this Agreement of Merger shall become effective, as 

hereinafter provided. Materials shall be deemed to be merged with and into Sempco 

and Sempco and Materials shall thereupon become a single corporation, to-wit, 

Sempco, one of the parties hereto, which shall survive such merger and shall con-

tinue to exist under the charter of Sempco, and be governed by the laws of the 

State of Michigan. The name of the surviving corporation shall be Sempco, Inc. 

The effective date of this Agreement of Merger shall be as set forth in Section 5 

hereof. 



SECTION n 

By-l-aws of Suarviviijg Corporation 

The by-laws of Sempco, Inc., as they shall exist on the effective date 

of this Agreement shall be and remain the by-laws of the surviving corporation 
! 

until the same shall be amended or repealed as therein provided. 

SECTION m 

First Board of Directors and First 
Officers of Surviving Corporation 

The first board of directors of the surviving corporation shall consist 

of three members who will hold office until the annuad meeting of stockholders 

and until their successors are duly elected and 

qualified. The names and addresses of the individuals who shall constitute the 

first board of directors of the surviving corporation are as follows: 

Name Address 

Wendell C. Plynn 
Margaret Ann Flynn 
Brigid O. Flynn 

2980 City National Bank Bldg., Det., Michigan 
II 11 II II II II II 

The first officers of the surviving corporation shall consist of a president, 

vice president, treasurer and secretary, who shall hold office until the annual ' 

meeting of the board of directors to be held iminediately following the annual 

meeting of the stockholdersxME. and until their successors are duly 

elected and qualified. The names and addresses of the first officers of the sur­

viving corporation are as follows: 

Office Name Ad<h-eas 

President & Treasurer Wendell C. Fiyna 2980 City Natl, Bk. Bldg., Det., Mi. 
Vice President Brigid O. Flynn " " " " " " '• 
Secretary Margaret Ann Flynn •" 

tt tl 
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SECTION IV 

Manner of Converting Shares of Constituent 
Corporations into Shares of Surviving Corporation 

The manner of converting shares of stock of the constituent corporations 

into shares of the surviving corporation shall be as follows; 

Each of the shares of the issued and outstanding" common capital stock 



,of Materials which shall be outstanding immediately prior to the effective 

date of this Agreement shall, upon the effective date of this Agreement, forth­

with be exchanged for . 245 share of $1. 00 par value common stock of Sempco, 

the surviving corporation, ; ^ ^ 

SECTION V 

Approval of Agreement of Merger by Stockholders 
of Constituent Corporations 

The Agreement of Merger shall be contingent upon approval by the 

stockholders of each of the constituent corporations, in the manner as provided 

in this sectioji. . 

This Agreement of Merger shall be submitted to the respective stock­

holders of each of the constituent corporations, as provided by law, at meetings 

thereof called separately for the purpose of taking the same into consideration. 

Upon the adoption thereof at such meetings by the votes of. stockholders of 

Sempco representing the majority of the to^ number of shares of its outstand­

ing common $1. 00 par value stock, and by the votes of stockholders of Materials 

representing the majority of the total number of shares of its outstanding common 

$1. 00 par value stock, such facts shall he duly certified hereon by the respective 

presidents or vice-presid^ts and secretaries or assistant secretaries of the 

constituent corporations and the surviving corporation under the seals thereof; 

and this Agreement shall thereupon be si^ed, acknowledged and filed in accord­

ance with the provisions of Section 707 of the Michigan Business Corporation 

Act, and upon the completion of such filing of this Agreement, in accordance 

with the provisions of such statute, this Agreement shall become and be effective 

and shall be taken and deemed.to be the Agreement and act of merger of the con­

stituent corporations, and the merger shall, for all purposes, become and be. 
Y' 

effective immediately after the close of business on the day following the day on 

which such filing shall have been completed. 



SECTION VI 

Effect of Filing of This Agreement cf Merger 

When this Agreement of Merger shall have been filed in accordance with 

the provisions of Section 5 above, the separate eJQStence of Materials shall cease, 

' and Materials shall thereupon be deemed to be merged into Sempco, in accordance 

with the provisions of this Agreement; and Sempco, as the surviving corporation, 

shall possess all the rights, privileges, powers and franchises, as well of a 

public as of a private nature, and be subject to all the restrictions, disaibilities 

and duties of each of the constituent corporations, and all and singular the rights, 

privileges, powers and franchises of each of said constituent corporations, and 

all property, real, personal and mexed, and all debts due to either of said con­

stituent corporations on whatever account, as well for stock subscriptions as 

all other things in action, or belonging to each of such constituent corporations, 

shall be vested in Sempco as the surviving corporation; and all property, rights, 

privileges, powers and franchises, and all and every other interest, shall be 

thereafter as effectually the property of the surviving corporation as they were 

of the several and resjrective constituent corporations, and the title to any real 

estate, vested by deed or otherwise under the laws of the State of Michigan, or 

of any other state, vested in either of such constituent corporations, shall not 

revert or be in any way impaired by reason of such merger, provided that all 

rights of creditors and all liens upon any property of either of the constituent 

corporatipns shall be preserved unimpaired, and all debts, liabilities add duties 

of the respective constituent corporations shall thenceforth attach to the surviving 

coiporation and may be enforced against it to the same extent'as if said debts, 

liabilities and duties had been incurred or contracted by it. Any surplus which 

the constituent corporations may have at the time of such merger may be carried 

as,surplus by the surviving corporation. 

IN WITNESS WHEREOF, the constituent corporations have caused their 

respective corporate names to be signed hereto, by their respective presidents 



and secretaries, thereunto duly authorized by the respective Board of 

Directors and shareholders of the constituent corporations. 

A Majority of the Directors of Sempco, inc., a Party of the First Part 

SEMPCO. INC. 
(A Micbigu Coiporationl 

A Majority of the Directors of Materials Fabricating & Handlii^, Inc. , 

a Party of the Second Part 

MATF.MAT..S FABBICATING & 
HANDLING, INC.: 



The undersii-ned officers of Materials Faoricatinij & Handling, Inc. , a 

Michii,'an corporation, hereof' certify as such officers under the corporate seal 

thereof that the Agreement of Merger to which this certificate is attached, after 

having beenfirst duly signed by at least a majority of the directors of Materials 

Fabricating & Handling. Inc., a Michigan corporation and by at least a majority of 

th directors of Semp co. Inc.. a Mictiigaii corporation, was duly submitted to the 

shareholders of Materials Fabricating & Handling, Inc. at a special meeting of the 

shareholders thereof called separately and for the purpose of taking the Agreement 

«of Merger into consideration and held pursuant to the provisions of the Micfiigan 

Business Corporation Act; and that, at such meeting, the votes of the shareholders 

representing the majority of the total number of shares of the outstanding capital 

stock (of each class) of Materials Fabricating & Handling, Inc., were cast for the 

adoption of the Agreement of Merger, 

Witness our hands and seals and the seal of Materials Fabricating & 

Handling. Inc., this29th day of June 1979. 

STATE OF SaCKIGAN ) gg 
COUNTY OF WAYNE ) i 

On this29th day of June 1979, before me appeared Wendell C. Flynn amd 

Margaret Aim Flynn, to me personally known, who, being by me duly severally 

sworn, did deptose and say that Wendell C. Flynn is the President and Margaret 

Ann Flynn is the Vice President of Materials Fabricating & Handling, Inc., and 

that the seal affixed to the foregoing instrument is the corporate seal of said 

corporation, and that said instrument was signed sind sealed in behalf of the said 

corporation by authority of its Board of Directors , and said Wendell C. Flynn and 

Margaret Ann Flynn severally duly acknowledged said instrument to be the free act 

and deed of said corporation. 

IN WITNESS WHEREOF I have hereunto set my h^ind and notarial seal the 

day and year aforesaid. 

Notary Public, Wayne Countj^ Michigan 
My Commission Expires ^ /f 



The undersigned officers of Sempco, Inc., a Michigan corporation, hereby 

certify as such officers, said coiporation have seal, that the Agreement of 

Merger to -which certificate is attached, after ha-ving been first duly signed by at 

least a majority of the directors of Sempco, Inc., a Michigan corporation, and 

by at least a majority of the directors of Materials Fabricating & Handling, Inc., 

a Michigan corporation, was duly submitted to the shareholder's of Sempco, Inc. 

at a special xneeting of shareholders thereof called separately and for the purpose 

of tniring the Agreement of Merger into consideration and held piirsuant to the pro­

visions of the Michigan Business Corporation Act; and that, at such meeting, the , 
v_ 

votes of the shareholders representing 100% of the total number of snares of the 

outstanding capital stock (of each class) of Sempco, Inc., were cast for the adop­

tion of the Agreement of Merger. 

Wimess our hands and seals this 29th 

STATE OF MICHIGAN J gc 
COIJNTy OF WAYNE ) 

N On this 29th day of June 1979, before me app;»ur^;i^eiuleill C. Flyim 

and Margaret Ann Flyna, to me personally known, who, being by me duly sever­

ally sworn, did depose and ray that Wendell C. Flyxm is the President and 

garet Ann Fljrm is the Secretary of Sempco, Inc., and that said corporatidih has 

seal, and that said instrument was signed and sealed in behalf of the said 

corporation by authority of its Board of I>lrectors, aitd said'inrendell C. Flynn arid 

Margaret Ann Flyan severally duly acknowledged said instrument to be the free 

act and deed of said corporation, 

IN WITNESS WBEREOF I have hereunto set my hand and notarial seal the 

day and year aforesaid. N 

•-v-S 

btary Public, Wayne County, Michigan 

My Commission expires: 
ffHagj puWic. Wayne County. Ulctu 




